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AGREEMENT  made  as  of  the  ^0    day  of      ^  /  e^A      1986  by 
and  between  the  BOSTON  REDEVELOPMENT  AUTHORITY  (the  "Authority"),  and 
THE  BOSTON  MARINER  COMPANY,  INC.,  a  Massachusetts  real  estate 
development  and  investment  corporation  owned  by  the  Athanas  family 
(the  "Applicant"). 

WITNESSETH,  that  in  consideration  of  the  mutual  covenants  and 
agreements  herein  contained,  the  parties  agree  as  follows: 

1.  The  Authority  will  petition  the  Zoning  Commission  of  the 
City  of  Boston  on  behalf  of  the  Applicant  to  designate  as  a  Planned 
Development  Area  ("PDA")  the  land  in  said  City  bounded  by  the  Fan 
Pier  (Piers  1,  2,  and  part  of  3),  Boston  Harbor,  Commonwealth  Pier  5, 
and  Northern  Avenue  (the  "Locus"). 

2.  The  Applicant  will,  subject  to  Section  13  of  this  Agreement, 
proceed  with  planning  and  design  for  the  Locus  in  a  manner  consistent 
with  the  development  concept,  land  uses  and  density  contemplated  in 
the  Master  Plan  and  Development  Impact  Project  Plan  for  Planned 
Development  Area  No.  24  (the  "Master  Plan")  approved  by  vote  of  the 

Authority  on ,  1986  (the  "Vote")  after  notice  and 

public  hearing  at  its  meeting  held  on ,  1986  subject 

to  Environmental  Reviews  described  in  Paragraph  4  and  the  Design 
Review  Process  described  in  Paragraph  5.  A  certified  copy  of  the 
Vote  is  attached  hereto  as  Exhibit  A  together  with  a  copy  of  the 
Master  Plan. 
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3.  It  is  anticipated  that  the  Applicant,  acting  pursuant  to 
Section  3-lA  of  the  Boston  Zoning  Code  (the  "Code"),  will  submit  to 
the  Authority  for  the  Authority's  approval  one  or  more  development 
plans  for  the  Locus  (the  "Development  Plans").   The  Authority 
acknowledges  that  it  has  completed  its  design  review  only  in 
connection  with  the  Master  Plan's  development  concept,  permitted  uses 
and  density  and  that  Development  Plans  will  be  submitted  for 
Authority  review  and  approval,  including  approval  of  a  specific 
development  program,  i.e.,  the  location,  masses,  heights  or  uses  of 
specific  buildings  and  the  allocation  of  space  to  particular  uses. 

4.  The  Applicant  will  conduct  any  environmental  reviews 
reasonably  requested  by  the  Authority  ("Environmental  Reviews")  in 
accordance  with  the  Authority's  "Development  Review  Procedures"  which 

4 

is  attached  hereto  as  Exhibit  B  ("Development  Review  Procedures"). 
The  applicant  acknowledges  that  Environmental  Reviews  may  include, 
without  limitation,  consideration  of  transportation/traffic,  wind, 
shadows,  sunlight,  excavation  and  landfill,  groundwater,  solid  and 
hazardous  wastes/materials,  noise,  flood  hazard  zone/wetlands, 
construction  impacts,  historical  landmarks,  air  quality,  utility 
systems,  energy,  water  quality  and  solar  glare. 

4A.   The  Applicant  shall  submit  a  transportation  access  plan  to 
the  Comraissioner  of  Transportation  and  the  Director  of  the  Authority. 
The  transportation  access  plan  will  identify  construction,  traffic, 
and  parking  impacts  and  specify  mitigating  measures  that  are 
satisfactory  to  the  Commissioner  of  Transportation  and  the  Director 
of  the  Authority. 
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5.  The  Applicant  and  the  Authority  hereby  agree  that  the  design 
review  process  required  by  the  Development  Plans  to  be  observed  by 
the  parties  ("Design  Review  Process")  shall  be  as  set  forth  in  the 
Development  Review  Procedures,  including  reviews  of  the  Development 
Concept,  Schematic  Review,  Design  Development  and  Contract 
Documents.   The  Applicant  and  the  Authority  hereby  further  agree 
that,  as  mutually  agreed  upon  by  the  parties,  the  Design  Review 
Process  may  be  undertaken  separately  for  each  building,  or  for  any 
group  of  buildings  to  be  constructed  on  the  Locus.   Capitalized  terms 
used  and  not  defined  herein  shall  have  the  meanings  ascribed  to  them 
in  the  Design  Review  Process. 

6.  The  Applicant  has  contracted  with  Kallmann  McKinnell  &  Wood 
to  provide  design  assistance  and  master  planning  for  the  Master  Plan 
and  related  documentation. 

7.  Throughout  the  Design  Review  Process  discussed  in  Section  5 
above,  it  shall  be  the  Applicant's  responsibility  to  promptly  notify 
the  Authority  of  proposed  changes  to  public  lobbies  and  arcades 
visible  from  the  exterior  of  buildings,  to  open  spaces  and 
landscaping  and  to  exterior  features  of  buildings  from  previously 
approved  submissions  (other  than  refinements  or  details  generally 
consistent  with  such  previously  approved  submissions),  and  to  obtain 
approval  from  the  Authority  prior  to  incorporating  them  into  the 
drawings  and  specifications.   The  Authority  shall  perform  its 
functions  under  this  provision  promptly  and  with  all  reasonable 
dispatch,  and  shall  use  its  best  efforts  to  notify  the  Applicant  of 
its  approval  or  disapproval  (and  its  reason  therefor)  of  such  changes 
within  three  (3)  business  days  after  receipt  of  such  notice. 

8.   Once  Contract  Documents  have  been  approved,  the  only  further 
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submissions  to  be  made  by  the  Applicant  to  the  Authority  for  review 
and  approval  hereunder  will  be  contract  addenda  and  requests  for 
change  orders  in  the  construction  of  those  items  subject  to  the 
Design  Review  Process  which  differ  from  or  were  not  fully  described 
in  the  Contract  Documents.   The  Authority  shall  perform  its  functions 
under  this  provision  promptly  and  with  all  reasonable  dispa"  h,  and 
shall  use  its  best  efforts  to  notify  the  Applicant  of  its  approval  or 
disapproval  of  such  submissions  within  five  (5)  business  days  after 
receipt  thereof. 

9.  Except  as  otherwise  provided  herein,  the  Authority  will 
review  and  act  upon  the  submissions  required  by  the  Design  Review 
Process  in  the  manner  set  forth  in  this  Section  9.   If  the  Authority 
finds  any  such  submission(s)  inconsistent  with  the  previous  sub- 
missions,  it  shall  notify  the  Applicant  of  the  respects  in  which  the 
same  is  deemed  to  be  inconsistent.   If  the  Authority  finds  the 
submission(s)  consistent,  it  shall  so  notify  the  Applicant  and 
indicate  the  same  thereon.   The  Authority  shall  perform  its  functions 
under  this  Agreement  promptly  and  with  all  reasonable  dispatch,  and 
shall  use  its  best  efforts  to  notify  the  Applicant  of  its  approval  or 
disapproval  and  its  reasons  therefor  of  such  submissions  within  ten 
(10)  business  days  after  receipt  thereof.   The  Authority  may  waive 
such  of  its  procedures  and  requirements  at  it  deems  appropriate. 

10.  The  Authority  will,  once  Development  Plans  for  respective 
portions  of  the  Locus  have  been  approved,  informally  advise  the 
Applicant  concerning,  and  will  actively  cooperate  with  and  publicly 
support,  the  Applicant's  efforts  to  obtain  from  the  appropriate 
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municipal,  state  and  federal  bodies  and  agencies  all  such  permits, 
licenses  and  approvals  and  exceptions,  variances,  and  other 
departures  from  the  normal  application  of  the  applicable  zoning  and 
building  codes  and  other  ordinances  and  statutes  which  may  be 
necessary  in  order  to  carry  out  the  development  of  the  Locus  in  the 
most  expeditious  and  reasonable  manner. 

11.  The  Authority  acknowledges  that  the  Applicant  will  rely  on 
the  Authority's  approval  of  the  development  concept,  land  uses  and 
density  contemplated  in  the  Master  Plan  (the  Applicant  acknowledges 
that  such  approval  does  not  constitute  approval  of  specific 
Development  Plans)  during  the  preparation  and  submission  of 
Development  Plans,  and  in  connection  with  other  planning,  design, 
financing  and  construction  of  the  Project.   The  Authority  also 
acknowledges  that  the  Applicant  will  expend  considerable  time,  effort 
and  financial  resources  to  produce  Development  Plans  and  to  construct 
the  infrastructure  required  in  connection  with  the  Project.   Although 
Section  3-lA  of  the  Code  provides  that  no  work  can  proceed  on  a 
project  on  the  basis  of  an  approved  master  plan  unless  and  until  a 
subsequent  development  plan  for  the  proposed  work  has  been  approved 
by  the  Authority  and  the  Zoning  Commission,  the  Authority 
acknowledges  that  if  such  Development  Plans  are  consistent  with  the 
development  concept,  land  uses  and  density  contemplated  in  the  Master 
Plan,  and  subject  to  the  Applicant's  cooperation  with  the  Authority 
in  its  Design  Review  Process  and  Environmental  Review,  then  the 
Authority  will  expeditiously  process  the  Development  Plans  submitted 
by  the  Applicant  and  publicly  support  the  approved  Development  Plans. 
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12.  After  construction  has  commenced  on  the  Locus,  and  provided 
that  work  within  the  PDA  has  commenced  and  is  diligently  proceeding, 
the  Authority  will,  within  30  days  of  a  request  by  the  Applicant, 
file  with  the  Building  Commissioner  of  the  City  of  Boston  a 
certificate  pursuant  to  Section  6A-1  of  the  Code  indicating  that  work 
within  the  PDA  has  commenced  and  is  diligently  proceeding. 

13.  If,  in  the  future,  the  Applicant  shall,  in  its  reasonable 
judgement,  determine  that  it  has  become  infeasible  to  proceed  with 
the  whole  or  a  portion  of  the  approved  Master  Plan  or  any  approved 
Development  Plans,  then  in  such  case  and  after  substantiation  by  the  . 
Applicant  deemed  adequate  by  the  Authority  of  the  reasons  for  not 
being  able  to  proceed,  the  Authority  shall  cooperate  with  the 
Applicant  to  modify,  alter,  amend  or  revoke  its  previous  designat^ion 
or  votes  in  order  to  allow  the  Applicant  the  opportunity  to 
reasonably  develop  the  land  that  it  owns  or  leases.   If  the  parties 
acting  in  good  faith  cannot  agree  as  to  an  appropriate  alteration, 
modification  or  amendment  to  the  Master  Plan  or  any  approved 
Development  Plans,  if  the  Applicant  so  requests,  the  Authority  agrees 
to  promptly  take  necessary  steps  to  revoke  the  PDA  designation  for 
all  or  any  portion  of  the  Locus. 

14.  The  Authority  hereby  acknowledges  approval  of  the  Master 

Plan  as  voted  by  the  Authority  on ,  1986  as  to  the 

development  concept,  permitted  uses,  and  density,  but  not  as  to  a 
specific  development  program,  that  is  not  as  to  building  locations, 
mass,  height,  other  charateristics  of  individual  buildings  or  uses, 
or  the  allocation  of  space  to  particular  uses.   The  Authority  also 
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acknowledges  that,  prior  to  approving  the  Master  Plan  and  pursuant  to 
Section  26-3  (1)  of  the  Boston  Zoning  Code,  the  Authority  found  that 
the  Master  Plan  conforms  to  the  general  plan  for  the  City  as  a  whole 
and  that  nothing  in  the  Master  Plan  will  be  injurious  to  the 
neighborhood  or  otherwise  detrimental  to  the  public  welfare. 

15.  The  Applicant  shall  submit  a  plan,  to  be  known  as  a  Boston 
Residents  Construction  Employment  Plan  to  the  Director  of  the 
Authority  which  plan  shall  set  forth  in  detail  the  Applicant's  plans 
to  ensure  that  its  general  contractor,  and  those  engaged  by  said 
general  contractor  for  construction  of  the  proposed  development  on 
the  Locus  on  a  craft  by  craft  basis,  meet  the  following  Boston 
Resident  Constructions  Standards:   (1)  at  least  50  percent  of  the 
total  employee  workerhours  in  each  trade  shall  be  by  bonafide  Boston 
residents;  (2)  at  least  25  percent  of  the  total  employee  workerhoUrs 
in  each  trade  shall  be  by  minorities;  and  (3)  at  least  10  percent  of 
the  total  employee  workerhours  in  each  trade  shall  be  by  women.  The 
Applicant  shall  include  in  the  plan  provisions  for  monitoring, 
compliance  and  sanctions.  The  Applicant  shall  submit  the  plan  to  the 
Director  of  the  Authority  prior  to  issuance  of  a  building  permit  for 
the  first  building  to  be  constructed.   For  purposes  of  this  Section 
15,  workerhours  shall  include,  without  limitation, 
on-the-job-training  and  apprenticeship  positions. 

16.  The  Applicant  shall  formulate  an  Employment  Opportunity  Plan 
which  shall  provide  for  the  Applicant's  good  faith  efforts  to  achieve 
a  goal  that  50  percent  of  the  permanent  employment  opportunities 
created  by  the  Project  shall  be  made  available  to  Boston  residents, 
including  residents  affected  by  proposed  development  on  the  Locus. 
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The  Applicant  shall  submit  the  plan  to  the  Director  of  the  Authority 
prior  to  issuance  of  a  building  permit  for  the  first  building  to  be 
constructed . 

17.   This  Agreement  shall  be  binding  upon  and  enforceable  against 
the  successors  and  assigns  of  the  parties  hereto,  it  being  understood 
and  agreed  that  the  Applicant  shall  have  a  right  to  transfer  or 
assign  its  rights  and  interests  in  all  or  a  portion  of  the  Locus  and 
under  this  Agreement.   The  Authority  agrees  to  look  solely  to  the 
interest  from  time  to  time  in  each  building  to  be  constructed  on  the 
Locus,  whether  owned  by  the  Applicant  or  its  successors  and  assigns 
(including,  without  limitation,  mortgagees),  as  the  case  may  be,  for 
any  claim  against  the  Applicant  or  its  successors  and  assigns  arising 
under  this  Agreement  in  connection  with  such  building  or  buildings. 
Furthermore,  but  without  limiting  the  foregoing,  liability  arising 
under  this  Agreement  in  connection  with  one  of  the  buildings  to  be 
constructed  on  the  Locus  shall  be  limited  to  the  interest  of  the 
Applicant  or  its  successors  and  assigns  (including,  without 
limitation,  mortgagees)  in  such  individual  building.   In 
illustration,  but  not  in  limitation  of  the  foregoing,  if  separate 
successors  to  the  Applicant  each  own  one  of  the  buildings  to  be 
constructed  on  the  Locus,  then  the  owner  of  one  such  building  shall 
have  no  liability  under  this  Agreement  in  connection  with  the  other 
such  building.   Neither  the  Applicant  nor  any  trustee,  beneficiary, 
partner,  stockholder,  manager,  officer,  director,  agent,  or  employee 
of  the  Applicant  or  its  successors  and  assigns  shall  ever  be 
personally  or  individually  liable  under  this  agreement  nor  shall  the 
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Applicant  or  any  such  trustee,  beneficiary,  partner,  stockholder, 
manager,  officer,  director,  agent  or  employee  of  the  Applicant  or  its 
successors  and  assigns  ever  be  answerable  or  liable  in  any  equitable 
proceeding  or  order  beyond  the  extent  of  its  or  their  interest  in  the 
applicable  building  or  buildings. 

18.   The  parties  agree  that  a  portion  of  Northern  Avenue  now 
owned  by  the  City  of  Boston  has  been  included  in  the  PDA  for  purposes 
of  convenience  so  that  in  the  event  the  City  conveys  all  or  a  portion 
of  such  land  to  the  Applicant  in  connection  with  the  proposed 
relocation  of  Northern  Avenue  such  land  may  be  included  in  the 
project  to  be  constructed  on  the  Locus  by  the  Applicant  without  need 
.for  further  action  by  the  Authority  or  the  Zoning  Commission,  but  no 
inferences  are  to  be  drawn  that  any  approval  for  said  relocation  has 
been  obtained  by  said  zoning  action  per  se. 


Approved  as  to  Form; 


yac'ii 


BOSTON  REDEVELOPMENT  AUTHORITY 


J\^uim^Ui^< 


i\ By: 


THE  BOSTON  MARINER  COMPANY,  INC. 


By:   {^/{^..d    t{.'.lJ^- 


President 
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